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PROJET DE FUSION 
DU 29 DECEMBRE 2016 
NUMERO: 3044/2016 


In the year two thousand and sixteen, on the twenty-ninth of December. 

Before Us, MaTtre Martine SCHAEFFER, notary residing in 
Luxembourg, Grand Duchy of Luxembourg. 

There appeared: 

1) LogAxes Investment Properties S.a r.l., a private limited liability 
company ( societe a responsabilite limitee) organised and existing under 
the laws of the Grand Duchy of Luxembourg, having its registered office at 
2, rue du Fort Bourbon, L-1249 Luxembourg and registered with the 
Luxembourg Trade and Companies Register under number B 126265 (the 
“Absorbing Company”), 

Duly represented by Mrs. Audrey Potier, manager, professionally 
residing at 2, rue du Fort Bourbon, L-1249 Luxembourg, pursuant to a 
resolution of the board of Managers of the Absorbing Company dated 27 
December 201 6 (“Resolutions of the Board of Managers 1”). 
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2) LogAxes Austria II S.a r.l., a private limited liability company 
(. societe a responsabilite limitee) organised and existing under the laws of 
the Grand Duchy of Luxembourg, having its registered office at 2, rue du 
Fort Bourbon, L-1249 Luxembourg and registered with the Luxembourg 
Trade and Companies Register under number B 131735 (the “Absorbed 
Company 1”), 

Duly represented by Ms. Marie Calinet, lawyer, professionally residing 
at 2, rue du Fort Bourbon, L-1249 Luxembourg, pursuant to a resolution of 
the board of Managers of the Absorbed Company 1 dated 27 December 
2016 (“Resolutions of the Board of Managers 2”), and; 

3) LogAxes Austria III S.a r.l., a private limited liability company 
(. societe a responsabilite limitee) organised and existing under the laws of 
the Grand Duchy of Luxembourg, having its registered office at 2, rue du 
Fort Bourbon, L-1249 Luxembourg and registered with the Luxembourg 
Trade and Companies Register under number B 135928 (the Absorbed 
Company 2), 

Duly represented by Ms. Marie Calinet, lawyer, professionally residing 
at 2, rue du Fort Bourbon, L-1249 Luxembourg, pursuant to a resolution of 
the board of Managers of the Absorbed Company 2 dated 27 December 
2016 (“Resolutions of the Board of Managers 3”). 

(the Absorbed Company 1 and the Absorbed Company 2 being 
hereinafter referred as to the “Absorbed Companies”). 

The Resolutions of the Board of Managers 1, the Resolutions of the Board 
of Managers 2 and the Resolutions of the Board of Managers 3 are 
hereinafter collectively referred to as the “Minutes”. 

The Minutes initialled ne variatur by the respective appearing person and 
the notary, will remain annexed to the present deed to be filed at the same 
time with the registration authorities. 

The appearing parties, represented as stated here above, have 
requested the undersigned notary to record the following common draft 
terms of merger: 

Common Terms of Merger 

1) Merging Parties 

LogAxes Investment Properties S.a r.l., a private limited liability 
company ( Societe a responsabilite limitee) organised and existing under 
the laws of the Grand Duchy of Luxembourg, having its registered office at 
2, rue du Fort Bourbon, L-1249 Luxembourg and registered with the 
Luxembourg Trade and Companies Register under number B 126265, 
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incorporated pursuant to a deed of incorporation of MaTtre Jean-Joseph 
WAGNER, notary residing in Sanem, on March 27 th , 2007, published in 
the Memorial C, number 1102 of June 8 th , 2007. The articles of 
association of the Absorbing Company have been amended several 
times and for the last time pursuant to a deed of the undersigned notary 
dated September 21 st , 2012, published in the Memorial C, number 2597 of 
October 10 th , 2012. 

LogAxes Austria II S.a r.l., a private limited liability company 
(■ Societe a responsabilite limitee) organised and existing under the laws of 
the Grand Duchy of Luxembourg, having its registered office at 2, rue du 
Fort Bourbon, L-1249 Luxembourg and registered with the Luxembourg 
Trade and Companies Register under number B 131.735, incorporated 
pursuant to a deed of incorporation of MaTtre Jean-Joseph WAGNER, 
notary residing in Sanem, on September 12 th , 2007, published in the 
Memorial C, number 2348 of October 10 th , 2007. The articles of 
association of the Absorbed Company 1 have been amended several 
times and for the last time pursuant to a deed of MaTtre Gerard LECUIT, 
Notary residing in Luxembourg dated October 5 th , 2009, published in the 
Memorial C, number 2654 of December 3 rd , 2010. 

LogAxes Austria III S.a r.l., a private limited liability company 
(■ Societe a responsabilite limitee) organised and existing under the laws of 
the Grand Duchy of Luxembourg, having its registered office at 2, rue du 
Fort Bourbon, L-1249 Luxembourg and registered with the Luxembourg 
Trade and Companies Register under number B 135928, incorporated 
pursuant to a deed of incorporation of MaTtre Gerard LECUIT, notary 
residing in Luxembourg, on January 18 th , 2008, published in the Memorial 
C, number 539 of March 3 rd , 2008. The articles of association of the 
Absorbed Company 2 have been amended once pursuant to a deed of 
the same notary, dated July 23 rd , 2009, published in the Memorial C, 
number 1664 of August 26 th , 2009. 

2) Merger 

The Absorbing Company, being the sole shareholder of the Absorbed 
Companies, contemplates to merge with and absorb the Absorbed 
Companies (the Absorbing Company and the Absorbed Companies 
together being referred to as the "Merging Companies") under the 
simplified merger procedure regime (the "Merger") provided for in articles 
278 and seq. of the law of 10 August 1915 on commercial companies, as 
amended (the "Law"). 
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The common terms of the Merger have been approved on 27 
December 201 6 by the Merging Companies. 

3) Effective Date 

The Merger will be realised on the day that the Absorbing Company 
has acknowledged that the Merger has become effective, which will be on 
or around one calendar month after the day of publication of the present 
common terms of the Merger in the “Recueil Electronique des Societes et 
Associations” (the "Effective Date"). The Merger shall be effective vis-a- 
vis third parties on the Effective Date. 

As from 1 st January 2017, all operations and transactions of the 
Absorbed Companies are considered for accounting purposes as being 
carried out on behalf of the Absorbing Companies. 

4) Financial Accounts 

The Absorbing Company's accounting statement, as described in 
article 267 c) of the Law, has been approved by the sole shareholder of 
the Absorbing Company. 

The annual accounts of the Absorbed Companies for the last three 
years have been approved by its sole shareholder and deposited at the 
Luxembourg Trade and Companies Register. 

5) Assets and Liabilities contributed 

Pursuant to the Merger, the Absorbed Companies, following their 
dissolution without liquidation, transfer all their assets and liabilities, 
including for the avoidance of doubt with any encumbrances or charges 
thereon, to the Absorbing Company. The assets and liabilities of the 
Absorbed Companies, which are valued at accounting book value, are 
transferred on the Effective Date. 

6) Advantages granted to the Managers 

No special advantages are granted to the managers of the Merging 
Companies. 

7) Mandates granted by the Absorbed Company 

The mandate of the managers of the Absorbed Companies will 
automatically cease on the Effective Date and full discharge is hereby 
granted to the managers of the Absorbed Companies for the performance 
of their duties. 

8) Consultation of documentation 

The sole shareholder of the Absorbing Company is entitled to inspect 
the documents specified in article 267, paragraph 1 (a) to (c) of the Law at 
the registered office of the Absorbing Company at least one month before 
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the Merger takes effect. The sole shareholder of the Absorbing Company 
may obtain a copy of the above referred documents upon request and free 
of charge. 

9) General meeting of shareholders of the Absorbing Company 

In compliance with article 279 of the Law, the sole shareholder of the 
Absorbing Company may request the convening of a general meeting of 
shareholders of the Absorbing Company to resolve on the approval of the 
Merger. 

There is no requirement that a general meeting of the shareholders of 
the Absorbed Company be called in order to resolve on the approval of 
the Merger as the Absorbed Company is wholly owned by the Absorbing 
Company. 

10) Merger formalities 

The Absorbing Company shall itself carry out all formalities including 
such announcements as are prescribed by law, which are necessary or 
useful to carry and to effect the Merger and the transfer and assignment of 
the assets and liabilities of the Absorbed Company in accordance with 
article 274 of the Law. 

11) Dissolution of the Absorbed Companies 

The Merger will result in the dissolution without liquidation of the 
Absorbed Companies as of the Effective Date. 

Full discharge is to be granted to the organs of the Absorbed 
Companies 

12) Corporate Records of the Absorbed Companies 

All corporate documents, files and records of the Absorbed Companies 
shall be kept at the registered office of the Absorbing Company for the 
duration prescribed by law. 

13) Issued capital of the Absorbing Company following the 
Merger. 

The Merger will not entail a modification of the issued capital of the 
Absorbing Company. 

14) Additional Provisions 

(a) The costs of the Merger will be incurred by the Absorbing 
Company. 

(b) The undersigned mutually undertake to take all steps in their power 
in order to carry out the Merger in accordance with the legal and statutory 
requirements of the Merging Companies. 
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(c) The Absorbing Company will carry out all required and necessary 
formalities in order to carry out the Merger as well as the transfer of all 
assets and liabilities of the Absorbed Companies to the Absorbing 
Company. 

(d) The shareholder of the Absorbing Company will be entitled to 
inspect the following documents at the registered office of the Merging 
Companies at least one month before the date of the general meeting(s) 
of the shareholders to be convened to decide on the Joint Merger 
Proposal: 

(i) the common terms of the Merger; and 

(ii) the annual accounts and annual reports of the Merging Companies 
for the last three financial years, if any. 

(e) A copy of the above mentioned documents will be granted free of 
charge upon request by the shareholder of the Absorbing Company. 

DECLARATION 

The undersigned notary attests, in accordance with the provisions of 
article 278 and 279 of the Law, the existence and legality of the deed and 
formalities incumbent to the Merging Companies and of the Joint Merger 
Proposal. 

The undersigned notary who knows English, states herewith that on 
request of the appearing parties, the present deed is worded in English, 
followed by a French version and in case of discrepancies between the 
English and the French text, the English version will prevail. 

Whereof the present notarial deed was drawn up in Luxembourg, on 
the day named at the beginning of this document. 

The document having been read to the proxyholder of the appearing 
parties, known to the notary by name, first name, civil status and 
residence, the said proxyholders of the Merging Companies signed 
together with the notary the present deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE : 

L'an deux mille seize, le vingt-neuf decembre. 

Par devant MaTtre Martine SCHAEFFER, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 
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ONT COMPARU: 

1) LogAxes Investment Properties S.a r.l., une societe a 
responsabilite limitee organisee et existant sous les lois du Grand-Duche 
du Luxembourg, ayant son siege social au 2, rue du Fort Bourbon, L-1249 
Luxembourg et inscrite au Registre de Commerce et des Societes de 
Luxembourg sous le numero B 126265 (la « Societe Absorbante »), 

Dument represente par Madame Audrey Potier, gerante, residant 
professionnellement au 2, rue du Fort Bourbon, L-1249 Luxembourg, en 
vertu d’un pouvoir qui lui a ete confere par le Conseil de Gerance de la 
Societe Absorbante le 27 decembre 2016 a Luxembourg (les 
“Resolutions du Conseil de Gerance 1”) 

2) LogAxes Austria II S.a r.l., une societe a responsabilite limitee 
organisee et existant sous les lois du Grand-Duche du Luxembourg, ayant 
son siege social au 2, rue du Fort Bourbon, L-1249 Luxembourg et inscrite 
au Registre de Commerce et des Societes sous le numero B 131735 (la 
Societe Absorbee 1), 

Dument represente par Madame Marie Calinet, juriste, residant 
professionnellement au 2, rue du Fort Bourbon, L-1249 Luxembourg, en 
vertu d’un pouvoir qui lui a ete confere par le Conseil de Gerance de la 
Societe Absorbee 1 le 27 decembre 2016 a Luxembourg (“Resolutions 
du Conseil de Gerance 2); et 

3) LogAxes Austria III S.a r.l., une societe a responsabilite limitee 
organisee et existant sous les lois du Grand-Duche du Luxembourg, ayant 
son siege social au 2, rue du Fort Bourbon, L-1249 Luxembourg et inscrite 
au Registre de Commerce et des Societes sous le numero B 135928 (la 

Societe Absorbee 2), 

Dument represente par Madame Marie Calinet, juriste, residant 
professionnellement au 2, rue du Fort Bourbon, L-1249 Luxembourg, en 
vertu d’un pouvoir qui lui a ete confere par le Conseil de Gerance de la 
Societe Absorbee 2 le 27 decembre 2016 a Luxembourg (“Resolutions 
du Conseil de Gerance 3); 

(la Societe Absorbee 1 et la Societe Absorbee 2 sont collectivement 
nommees les “Societes Absorbees”). 

Les Resolutions du Conseil de Gerance 1, les Resolutions du Conseil de 
Gerance 2 and les Resolutions du Conseil de Gerance 3 sont 
collectivement ci-apres denommes les « Resolutions ». 
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Lesdites Resolutions paraphees ne varietur par les mandataires des 
comparants et par le notaire soussignt, resteront annexes au present acte 
pour etre soumis avec lui aux formalites de I’enregistrement. 

Les parties comparantes, ts qualites qu’elles agissent, ont demande 
au notaire instrumentant d’acter le projet commun de fusion comme suit : 

Projet Commun de Fusion 
1. Parties a la fusion. 

LogAxes Investment Properties S.a r.l., une societe a 
responsabilite limitee organisee et existant sous les lois du Grand-Duche 
du Luxembourg, ayant son siege social au 2, rue du Fort Bourbon, L-1249 
Luxembourg et inscrite au Regsitre de Commerce et des Societes sous le 
numtro B 126265, constitute suivant acte regu par MaTtre Jean-Joseph 
WAGNER, notaire de residence a Sanem, le 27 mars 2007, publit au 
Memorial C, numero 1102 du 8 juin 2007. Les statuts de la Societe 
Absorbante ont ttt modifies a plusieurs reprises et en dernier lieu par 
acte du Notaire instrumentaire en date du 21 septembre 2012, publie au 
Memorial C, numero 2597 du 10 octobre 2012. 

LogAxes Austria II S.a r.l., une societe a responsabilite limitee 
organisee et existant sous les lois du Grand-Duche du Luxembourg, avec 
siege social au 2, rue du Fort Bourbon, L-1249 Luxembourg et inscrite au 
Regsitre de Commerce et des Societes sous le numero B 131735, 
constitute par acte de MaTtre Jean-Joseph WAGNER, notaire de 
residence a Sanem, en date du 12 septembre 2007, publit au Mtmorial 
C, numtro 2348 du 10 octobre 2007. Les statuts de la Societe Absorbee 
1 ont ttt modifits a plusieurs reprises et en dernier lieu par acte de MaTtre 
Gtrard LECUIT, notaire de residence a Luxembourg en date du 5 octobre 
2009, publit au Mtmorial C, numtro 2654 du 3 dtcembre 2010. 

LogAxes Austria III S.a r.l., une socittt a responsabilitt limitte 
organiste et existant sous les lois du Grand-Ducht du Luxembourg, avec 
sitge social au 2, rue du Fort Bourbon, L-1249 Luxembourg et inscrite au 
Regsitre de Commerce et des Socittts sous le numtro B 135928, 
constitute par acte de MaTtre Gtrard LECUIT, notaire de residence a 
Luxembourg, en date du 18 janvier 2008, publit au Mtmorial C, numtro 
539 du 4 mars 2008. Les statuts de la Societe Absorbee 2 ont ttt 
modifits une fois par acte du mtme notaire en date du 23 juillet 2009, 
publit au Mtmorial C, numtro 1664 du 26 aout 2009. 
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2. Fusion. La Societe Absorbante prevoit de fusionner et d'absorber 
ses filiales entierement controlees, les Societes Absorbees (la Societe 
Absorbante et les Societes Absorbees ensemble etant mentionnees ci- 
apres comme les "Societes Fusionnantes") selon la procedure de fusion 
simplifiee (la "Fusion") prevue aux articles 278 et suivants de la loi du 10 
aout 1915 concernant les societes commerciales, telle qu'amendee (la 
"Loi"). 

Le Projet Commun de Fusion relatif a la Fusion a ete approuve le 27 
decembre 2016 par les Societes Fusionnantes. 

3. Date de Prise d'Effet. La Fusion sera realisee le jour ou la Societe 
Absorbante aura constate que la Fusion est devenue effective, lequel jour 
consistera a environ un mois calendaire apres le jour de la publication du 
present Projet Commun de Fusion au Recueil Electronique des Societes 
et Associations (la "Date de Prise d'Effet"). La Fusion sera effective vis- 
a-vis des tiers le jour de la Date de Prise d’Effet. 

A compter du ler janvier 2017, toutes les operations et transactions 
des Societes Absorbees seront considerees du point de vue comptable 
comme accomplies pour le compte de la Societe Absorbante 

4. Comptes Annuels. Un etat comptable de la Societe Absorbante, 
tel que decrit dans I'article 267 c) de la Loi, a ete approuve par I'associe 
unique de la Societe Absorbante. 

Les comptes annuels des Societes Absorbees pour les trois derniers 
exercices ont ete approuves par I’associe unique et deposes au Registre 
du Commerce et des Societes de Luxembourg. 

5. Actifs et Passif apportes. En consequence de la Fusion, les 
Societes Absorbees, suivant leur dissolution sans liquidation, transmettent 
tous leurs actifs et leurs passifs, incluant pour eviter toute incertitude tous 
les droits et charges les grevant, a la Societe Absorbante. Les actifs et les 
passifs des Societes Absorbees, qui sont evalues a la valeur comptable, 
sont transmis a la Date de Prise d'Effet. 

6. Avantages accordes aux gerants. II n'est pas accorde d'avantages 
speciaux aux gerants de chacune des Societes Fusionnantes. 

7. Mandats accordes par les Societes Absorbees. Les mandats des 
gerants des Societes Absorbees cesseront automatiquement a la Date de 
Prise d’Effet et decharge est donnee par les presentes aux gerants des 
Societes Absorbees pour I'accomplissement de leurs mandats. 

8. Consultation de la documentation. L'associe unique des Societes 
Absorbantes a le droit d'inspecter les documents mentionnes a I'article 
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267, alinea 1 (a) a (c) de la Loi au siege social de la Societe Absorbante 
au moins un moins avant la Date de Prise d'Effet de la Fusion. L'associe 
unique de la Societe Absorbante peut obtenir copie des documents 
mentionnes ci-dessus sur demande et gratuitement. 

9. Assemblee generale des associes de la Societe Absorbante. 
Conformement a I'article 279 de la Loi, l'associe unique de la Societe 
Absorbante a le droit de requerir que I'assemblee generale de la Societe 
Absorbante soit convoquee afin de se prononcer sur I'approbation de la 
Fusion. 

II n'est pas requis qu'une assemblee generale de l'associe unique des 
Societes Absorbees soit convoquee afin de se prononcer sur I'approbation 
de la Fusion dans la mesure ou les Societes Absorbees sont entierement 
detenues par la Societe Absorbante. 

10. Formalites liees a la Fusion. La Societe Absorbante devra 
executer elle-meme toutes les formalites incluant les publications telles 
que prescrites par la loi, qui sont necessaire ou utiles a I'execution et a la 
prise d'effet de la Fusion et a la transmission et cession des actifs et du 
passif des Societes Absorbees conformement a I'article 274 de la Loi. 

11. Dissolution des Societes Absorbees. La Fusion entraTnera la 
dissolution sans liquidation des Societes Absorbees a partir de la Date de 
Prise d'Effet. 

12. Documents Sociaux des Societes Absorbees. Tous les 
documents sociaux, livres et documents comptables des Societes 
Absorbees seront conserves au siege social de la Societe Absorbante 
pour la duree prescrite par la Loi. 

13. Capital social de la Societe Absorbante a Tissue de la Fusion. 

La Fusion n'entraTnera pas de modification du capital emis de la Societe 
Absorbante. 

14) Dispositions Supplementaires 

(a) Les frais de la Fusion seront a la charge de la Societe Absorbante. 

(b) Les soussignes s’engagent reciproquement a prendre toutes les 
mesures en leur pouvoir afin de realiser la Fusion conformement aux 
exigences legales et statutaires des Societes qui Fusionnent. 

(c) La Societe Absorbante accomplira toutes les formalites exigees et 
necessaires a la realisation de la presente Fusion ainsi qu’au transfert de 
I’ensemble du patrimoine actif et passif des Societes Absorbees a la 
Societe Absorbante. 

(d) Les associes des Societes Fusionnantes auront le droit d'examiner 
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les documents suivants aux sieges sociaux des Societes Fusionnantes un 
mois au moins avant la date de l’(des) assemblee(s) generale(s) des 
associes, appelees a se prononcer sur le Projet Commun de Fusion. 

(i) le Projet Commun de Fusion ; et 

(ii) les comptes annuels et rapports annuels des Societes 
Fusionnantes concernant les trois (3) derniers exercices sociaux, le cas 
echeant. 

(e) Une copie des documents mentionnes ci-dessus pourra etre 
obtenue par tout associe sur demande et sans frais. 

DECLARATION 

Le notaire instrumentant atteste, conformement aux dispositions des 
articles 278 et 279 de la Loi, de I’existence et de la legalite de I’acte, des 
formalites qui incombent aux Societes Fusionnantes et du Projet Commun 
de Fusion. 

Le notaire soussigne, qui comprend I’anglais, declare qu’a la demande 
des parties comparantes, le present acte est redige en anglais, suivi d’une 
version frangaise, et en cas de divergences entre le texte anglais et 
frangais, la version anglaise prevaudra. 

Dont acte, passe a Luxembourg, les jours, mois et an qu'en tete des 
presentes. 

Et apres lecture faite et interpretation donnee aux mandataires des 
comparants, connu du notaire soussigne par nom, prenom usuel, etat et 
demeure, les mandataires des comparants ont signe le present acte avec 
le notaire. 

Signe: A. Potier, M. Calinet et M. Schaeffer 

Enregistre a Luxembourg Actes Civils 2, le 2 janvier2017 
Relation : 2LAC/2017/49 
Regu soixante-quinze euros 
Eur 75.- 

Le receveur/signe/Andre MULLER 

POUR EXPEDITION CONFORME 

delivree a la demande de la predite societe, aux fins 

d’inscription au Registre de Commerce. 

Luxembourg, le 12 janvier 2017. 
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